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Mr. Gordon H. Homme, Jr.
Secretary
Interstate Commerce Commission
Room 2215
Washington, D. C. 20423

•i*

Dear Mr. Homme: po £e>

As counsel for Rex Railways, Inc. ("Rex"), a New Jersey cor-
poration, I have been requested by Rex to submit to you for
filing pursuant to Section 11303, Title 49, United States Code
the enclosed amendment (the "Ame.ndment") , dated as of '
September 10, 1979, to a Lease of Railroad Equipment (the
'^Leaise"), dated as of October 16, 1978, between Rexj as
le'S's'ee", and GATX__Th i_rd__Ajjrcj:-af ±-X.g_r pora t ion, a ŝ le"ssor . The
Lease was fiTed with the Interstate^jC^nmerce Commission on
October 19, 1978 (Recordation No. (9"78_2J and provides, as
amended by the Amendment, for the Ie~a~sing of railroad cars
(the "Cars") bearing road numbers CV 600150 to CV 600199,
inclusive. The Cars have been plainly marked on both sides
with the words "Title to this Car subject to documents
recorded with the Interstate Commerce Commission". All 50
of the Cars are new 50' 6" boxcars equipped with 70-ton
trucks, 10' sliding doors, nailable steel floors and 10" end-
of-car cushioning.

In addition, I am submitting to you for filing (i) a Lease
Agreement dated as of March 26, 1979 between .Rex, as^

•57
pi

and the Gr_and__T_runk Western Railroad Company ("Grand Trunk"),
•̂Hr-T-ĝ -mBs:—(-hhta—"ftranri TrTmk rTpagp") , part" of which relates to
the leasing of the Cars by Rex to the Grand Trunk and (ii) an
Assignment of Lease between Rex and GATX Third Aircraft
Corporation dated September 10, 1979 (the "Assignment").which
'relates to the assignment of Rex's rights in the Grand Trunk
Lease in respect of the Cars.



I am delivering three manually executed copies of the Amend-
ment, the Grand Trunk Lease and the Assignment. I would
appreciate it if you would have two copies of each stamped
as recorded and returned to me at your earliest convenience.
The required filing fees totaling $150.00 are also being
delivered with this letter.

Thank you for your assistance.

Very truly yours,

Law Offices
RICHARD MARTIN CONTINO

Richard M. Contino

RMC/ls

Encl.

cc: Mark A. Salitan
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;. - LEASE AGKEEMEOT '
THIS LEASE AGREEMENT, made fts or this . .26.. day of . March . . . . , ' 197. .^between REX-

R:\ILWJ\YS, INC., a N. J. corporation, 616 Palisade 7we. , Enqlevcod Cliffs, N.J.
("REX") as Lessor and Grarjd. Trunk.. Western .Railroad Cotrpany ' ft

r/Uchigan .and. .Indiana corporation (the "Lessee"), as Lessee.-.

RECITALS
Lessee desires to lease from Rex as Lessor "certain railroad cars,' hereinafter specifically

designated, all upon the rentals, terms and conditions sot forth in this Lease.

AGREEMENT
It is Acjreod: . '. '
1. Leasu of Cars. Rex agrees to lea:-;: to Lessee- and l.esr.eo agrees to and doss hereby lease

from Rex railroad cars of the number of uiiiis, (node!, typo, construction and such oli'.er
description (hereinafter referred to as the "Cnry") {:> is set fortii in Sclisdu's 1 jsttached hereto and
by this referwice rn'acle a part hereof and c:s set forth in Sched'jlos v/hich may from tirp.t: to xirne he
addad to this Lease and thereby mads a part hereof. The Least; shai! become effec-tiva as to any
Car immediately upon its delivery to and acceptance by Lessee pursuant to Paragraph 3.

2. Delivery of Cars. Rex • shall deliver the Cars as promptly as is reasonably possible.
Rex' obligations with respect to delivery of all or any of the; Curs arc hereby r-.vjde expressly
subject to, and Rex shall not be responsible for, failure to deliver or delays in delivering Cars
due to labor difficulties, fire, delays and defaults of carriers and material suppliers or Car

.manufacturers, acts of God, governmental scls, regulations and restrictions or ony other causes,
casualties or contingencies beyond Rex ' control. Initial delivery shall beat the point specified
in the applicable Schedule. From gnd after acceptance of a Car, Lessee shrill be liable for, snr! r.h."-!i
pay or reimburse Rex for the payment of all co^c;, charges and expenses of any kind \vr;>;;soev;;;'
on account of or relating to switching, darruirrofjii, detention, storor^, transportation or mo'/orner.l
of a Car, including specifically, but not exclusively, freight and switching charyes for movement ;.;t
any time end frcim time to time to and from repair shops, storrxj.:,- or tormina! facilities.

3. Condition of Ctu.i — Aceeptnnce. All Cars d^iverix:' hrireundar s!ia!' b:--. in satisfac'.ciry
coridition for movetnent in the normal imr.;rc:iu!ncp of rait t ra f f i c a;:d slui!! oiherwiv:.: Ci;:v;p!y with
ItV'i description arid specificaficin: coi'Uaineri in the applicable Schedi.'le; but. Lcroi';-.: shnl! be solely

1 "3 "J ' i 'in ao.axcJ.oa,

days after Rex shall cjivo Lessee notice i'nc:t sen no or a'! Cars f<r>> i.-.-ody for delivery, Lw>;.:;: n::iy | .Lessee snail,
have its ;v.i;.horived riiprosenUniv^ inspect such Cnrs ;it the point specified in ;h.- rio'icr: .-;.-id arc.;pj_! teve the rxght
or ruject then'i os to coodition.j.C.::rs so inspv:i;t':d ;:n.i acciipted j;nci u.-'iy C::rs v/hic:h Lessse do'':? n:';'. { «o J.nspact ano.
e!'.;ct to irv;p;:Ct s'lall upon c!e!i-/-;.-ry t lu-ieof ( ' * • * Le:,-;-::e t:s a!>ove provided ho v;.jnc!u;;ivr-:y docn'K! tj UlCCOpfc all care
!.>•; uccepr--! .-.n- subject to thi-- I.Kise orid iu m-j,:r yli r::M':!i'i:::!.!:nt:: •>' ihi:; I C.-LV. A; Rc->; ' |V/hile under co:

io Rex c:n I.:X.:VI:M-.| C/.:.'>i iiivjU; of A-ji.e:-u-ifa! in i'ic: fo.-rr: of struction as
Pxhi!;!', Av.-!;hio:;peci to c!! l - : :of.-pi-?. . lc- i rs. ' provided in

builders Cener-:
Conditions. -



. 4. Use and Possession. Throughout the continuance of this Lease so long as Lessee is not in
default hereunder. Lessee shall be entitled to possessiqn of each Car from the date the Lease
becomes effective as to such Car and shall use such Car on its own property or lines or in the usual
interchange of traffic; provided, however, that Lessee agrees that the Cars shall at all times bs used
(i) in corn form ity with Interchange Rules; (ii) in compliance with the terms and provisions of this
Lease; (Hi) in a careful and prudent manner, solely in the use, service and manner for which they
were designed; (iv) only within the continental limits of the United States of America or in
temporary or incidental use in Canada or Mexico.

5. Term. This Lease shall be effective as to any Car on the date of delivery by Rex °f
such Car, as provided in Paragraph 2 hereof. The lease term shall commence on the Average Date
of Delivery and shall terminate upon expiration of the lease. term specified in the applicable
Schedule unless sooner terminated in accordance with the provisions of this Lease.

6. Rental, (a) Per Car. During the term of this Lease, Lessee shall pay to Rex for each
Car, commencing on the date of delivery thereof, the monthly rental specified in the applicable
Schedule.

reporting marks and numb
mileage payments paid
Rex shall credit time and mileage

income taxes, due or _
however, that in no event s

payments credited exceed the total rental payable by Lessee.

ccount thereof) againiT

Ftd^
of]Rex , but

by it (less taxes, other than .
_thereafter due

timeaggrega

7. Payment. Lessee shall make payment of all sums due hereunder to Rex in Federal
- • • • . ' . funds at the address provided in Paragraph 21 hereof, or such other place as Rex may
direct. Rental payments shall be made monthly in advance on or before ths 1st day of each month
for which such rental is due, except that the first full month's payment shall, in addition, include
rental covering any prior period of less than one month.

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or
have any right or title in the Cars except the rights herein expressly granted to it as Lessee.

9. Repairs. Lessee shall perform or cause to be performed and shall pay all costs snd
expenses of all Repair Work without any abatement in rent or other loss, cost or expense to
Rex Any parts, replacements or additions made to any Carfshall ba accessions to such Car and*
title thereto shall immediately vest in Rex.

'jjbstitution of Cars. Rex may, at any time and from time to time, rcplacg^aay
Casualty CarswrTrr-SiaPjacement Cars and such Replacement Cars shall, ba dsemedjo-fcrETslibject to
all terms and conditions oT~TiTrs--La3se as if the some had bean originajj^terivered to Lessee at the
time and in the place of Cars for vvhichtrTErft-aig>s^stitut£cLJWre^>arti3s shall execute amendments
to this Lease and such other or Further documejiis-'alrffiayJ.K; required by cither party hereto to
evidence the withdrawal from anri^ctffnrTiTtion of this Lease wTtFrresjiactto Casualty Cars, or to
include any Replacenujrij_jGtrrT;'within the terms end provisions of this LciSs-e-sd^of any other
document iirjdaf-wTTich Rex has assigned its rights hereunder, p.3 parrnittsd in

that are not
readily remov-
able,, or that
are required
under rules se
by AAR

11. Abatement of Rent. Rental payments on any Car shall not ,'ibvU..: if such Ccir is out of
ssrvic.o for Repair Work nor on account of any olhrjr reason whatsoever..

12. Taxffs. Lessee shall be liable at all timty for and shall pay or-reimburse Rex for
jv-iyrnent of all Fedora!, Stato or other (jovern.r.nonta! charges or Uixe:; .-!i«r.s$-;:.;i ur l-.-:vi;:cl <>:j.-iinst tho



Cars, including but not limited to (i) all Federal. State or other governmental property taxes
assessed or levied against the Cars; (ii) all Federal, State or local sales or use taxes imposed upon or
in connection with the Cars, this Lease, or the manufacture, acquisition, or use of the Cars for or
under this Lease, (iii) all taxes, duties or imposts assessed or levied on the Cars or this Lease by a
foreign country and/or any governmental subdivision thereof and (iv) a!l taxes or governmental
charges assessed or levied upon its interest as Lessee of Cars. Lessee has no obligation for
payment of any income taxes imposed on Rex or its assignee's income.

13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in .favor of
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect

Rex1 title, including, but not limited to liens or encumbrances which arise out of any suit
involving Lessee, or any act or omission of Lessee .or Lessee's failure to comply with the provisions
of this Lease, and Lessee shall promptly, discharge any such lien, encumbrance or legal process.

14. Indemnities — Patent Covenants. Lessee agrees to indemnify Rexand hold it harmless
from any loss, expense or liability which Rex may suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connection with
the use, possession or operation of a Car while subject to this Lease, excepting only any such loss,
expense or liability which arises solely from Rex* negligence. Rex agrees to indemnify
Lessee and save it harmless against any charge, loss, claim, suit, expense or liability arising out of
or on account of the use or incorporation by Rex apon delivery of a Car or upon the making of
repairs thereto byRex ., of any invention or the infringement of any patents, except if such
invention was used or incorporated by reasqn of Lessee's specifications. The term "Rex "shall
mean and include any subsidiary, parent or affiliated corporation for all purposes of this Paragraph.
14. Lessee's indemnity shall not eliminate the rights given Lessee under any manufacturer's
warranty assigned to it pursuant to Paragraph 22. The indemnities and assumptions of liability
herein contained shall survive the termination of this Lease. Each party shall, upon learning of
same, give the other prompt notice of any claim or liability hereby indemnified against.

15. - Lettering — Inventory. At Rex ', election all Cars may be marked to indicate the rights
of Rex., or an assignee, mortgagee, trustee, pledgee or security holder of Rex' or a lessor to

Rex • and may bear the following inscription: "Title to. this.,Car subject to documents recorded
with the Interstate Commenc£onimi'sS<!c9j?r for renewal and maintenance of the

aforesaid lettering or lettering indicating that the Car is leased to the Lessee or to a sublessee ;%
no lettering or marking shall be placed upon any of the Cars by

Lessee and Lessee will not remove or change the reporting marks and numbers indicated on the
applicable schedule except upp£i the written direction or consent of Rex.. Rexmay at its own
cost and expense/nspsct me cbfl from time £o time wherever they may be, and Lessee shall, upon
request of Rex . but no more than once every year, furnish to Rex Its certified inventory of
all Cars then covered by this Lease.

16. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or
damaged beyond economic repair. Lessee shall, within five days of its knowledge thereof, by
written notice, fully advise Rex°f suc^ occurrence. Except where Rex shall have received
payment for such Casualty Car from a handling railroad or other party under and pursuant to
Interchange Rules, Lessee sh;ill, within 45.days after demand by Rexprornptly make payment
to Rex- in the same amount as is prescribed in the Interchange Rules for the loss of such Cor.
This Lease shall continue in full force and effect with respect to any Casualty Car irrespective of
the cause,, place or extent of any casualty occurrence, the risk of which shall bs borne by Lessee,
provided, however, thot this Lease shall terminate with respact to a Casualty Car on the date
Rex shall receive all amounts rind things granted it on account of such Ccir imdor this Paragraph
16, ;mcl thereafter Lessee shall hove no further liability to Rex hercunclcr with respect thereto
excepting accrued rent and liabilities arising or existing under Paragraphs 12, .13, and 14 hereof.



17. Return of Cars. Upon the expiration or termination of this Lease with respect to any Car
(other than pursuant to Paragraph 16 hereof). Lessee shall at its sole cost and expense forthv/ith
surrender possession of such Car to Rex by delivering same to Rex at such
storage or terminal faciliiy/as R |̂iSm§y(:tj¥sigTTa?e fcy^^t^e^otyis^e^Each Cor so surrendered
shall be in the same or as good condition, order and repair as when delivered to Lessee, wear and
tear from ordinary use and the passage of time excepted, .. - . : and shall
be free from all accumulations 'or deposits from commodities transported in or on the Cars white
in the service of Lessee. If any of the Cars do not bear Rex ' reporting marks and numbers.

as long as sucl
facility is on
the line of the
Lessee or sub-
lessee as desic
na-herl bv thp
ilessee.

expense

designate in writing to Lessee prior to the end of tha lease terrn^Until the delivery of possession to
Rex pursuant to this Paragraph 17, Lessee shall continue to*bs liable for and shall pay rental at

the rate being paid immediately prior_to termination or expiration, and Lessee shall in addition
make all other payments and keep all obligations and undertakings required of Lessee under any aj^ rental
and all provisions of this Lease as though such termination or expiration had not occurred. If ^bate during^
Lessee is a rail road,. Lessee agrees to provide storage at its expense, upon the request ofRex , for ^U-S restencil-
any or all of the Cars for a period of ninety (90) days from the date of expiration or termination [•Ln9 psriod.
of this Lease. Nothing in this Paragraph 17 shall give Lessee the right to retain possession of any
Car after expiration or termination of this Lease with respect to such Car. ; •

18. Default. If Lessee shall fail to make any payment required hereunder within 20 days after
same shall have become due or shall default or fail for a period of 20 days in the due observance or . '. . ' •
performance of any covenant, condition or agreement required to be observed or performed on its . .
part hereunder, or if a proceeding shall have been commenced by or against Lessee under any .
bankruptcy laws, Federal or State, or for the appointment of a receiver, assignee or trustee of •
Lessee or its property, or if Lessee shal! make a general assignment for the benefit of creditors, .
then and in any of said events Rex may at its election: '

(a) terminate this Lease by written notice to such effect, and retake the Cars and
thereafter recover as liquidated damages for loss of a bargain and not as a penalty, any and oil .
damages sustained by reason of Lessee's default in addition to all rental unpaid as of said date; or

(b) without terminating the Lease repossess the Cars, and may relet the same or any part
thereof to others upon such rental and other terms as it may see fit. The proceeds of any such
reletting shall first be applied to the expenses (including reasonable attorneys' fees) of retaking and '
reletting of the Cars and delivery to the new lessee and than to the payment of rent.dua under this . -
Lease. Lessee shall pay any deficiency remaining due after so applying.the proceeds as the same
shall accrue. Rex shall not be obligated to accept any lessee offered by Lessee. Rexi' acceptance
of a lessee offered by lessee shall not be unreasonably withheld. . :

! . The election by Rex to relet the Cars and the acceptance of a new lessee . .
shall not operate to release Lessee from liability for any existing or future default in any other
covenant or promise herein contained. The obligation to pay such deficiency or eny sum or sums
due and unpaid or any damages suffered by reason of Lessee's defauIt hereundsr shall survive the
termination of the Lease and the retaking of the Cars. . . ' •

The remedies provided in this Paragraph 18 in favor of Rex shall not be deemed, exclusive but .
shall, where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in combination, or all together anci in jmy order, and shall be in addition to all other
remedies in Rex ' favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereafter in effect which might limit or modify any of the remedies
herein provided to the extent that such waiver is permitted by law.

19. Sublease and Assignment.' The right to assign this Lease by either \jy- ty and the Lessee's
right to sublease shall exist only as follow:,: • . .



[Except for assignments , subleases or loans of any of the Cars
[•to a related U.S. railroad, which are specifically permitted upon
/ written notrce to Rex,

(ay Lessee shall have no right to assign or sublease or loan any of the Cars without the
prior written consent of Rex . provided, however, that Lessee shall have the right tr> sublease any
of the Cars for single trips within the continental limits of the United Stales/o its customers or or
suppliers where the sole purpose of such sublease is to obtain exemption from demurrageipn the , • , - .-,

r; , / L , L. „ L. • i- - u it r .. mileage tarifJsubleased Cars. Any such sublease shall be upon terms which are in compliance with all applicaole 1 -- - —
Interchange Rules, tariffs, regulations and laws and all terms and conditions of this Lease;

(b) all rights of Rex hereunder may be assigned, pledged, mortgaged, transferred or .
otherwise disposed of either in whole or in part without notice to or consent of Lessee. This Lease
and Lessee's rights hereunder are and shall be subject and subordinate to any lease to Rex :
chattel mortgage, security agreement or equipment trust or other security instrument covering the . .
Cars heretofore or hereafter created tjy Rex Provided only that so long as Lessee is not in
default undsr the Lease, Lessee shall be entitled to the peaceful and quiet possession of the Cars. If . .
Rex shall have given written notice to Lessee stating the identity and post office address of any ' -

assignee entitled to receive future rentals and any other sums payable by Lessee hereunder. Lessee
shall thereafter make such payments to the designated assignee. . . . . . . .

The making of an assignment or sublease by Lessee or an assignment by Rex shall not serve to
relieve such party of any liability or undertaking hereunder nor to impose any liability or . .
undertaking hereunder upon any .such assignee or sublessee except as otherwise provided herein

20. Opinion of Counsel. Upon the request of Rex or its assignee. Lessee will deliver to
Rex an opinion of counsel for Lessee, addressed to Rexor its assignee in form and substance
satisfactory to counsel for Rex • or its assignee, which opinion shall be to the effect that: .

(a) Lessee is a corporation duly organized and validly existing in good standing under the -
laws of the state of its incorporation, and has corporate power and has taken all corporate action
necessary to enter into this Lease and carry out its obligations hereunder; .

(b) this Lease has bsen duly executed on behalf of Lessee and constitutes the legal, valid
and binding obligation of Lessee, enforceable in accordance with its terms; •

(c) the Cars which are then subject to the Lease are held by Lessee under and subject to.
the provisions of this Lease prior to any lien, charge or encumbrance in favor of anyone claiming . .' • .
by, through or under Lessee; and . • - -

(d) no governmental, administrative or judicial authorization, permission, consent, or
approval or recording is necessary on the part of Lessee in connection with this Lease or any
action contemplated on its part hereunder. . . . .

21. Notice. Any notice required or permitted to be given pursuant to the terms of this Lease
shall be properly given when made in-writing, deposited in the United States mail, registered 'or . "
certified, postage prepaid, addressed to: . .

'. Rex at: P. 0. Box 968
Englewood Cliffs, N.J. 07632

or at such other addresses as Rex may from time to time designate by such notice in writing ciiid
to Lesse;; at the address f irst above written or any such other address as Lcssoa may from time to
time designate by notic.-,' in writing. .

22. Warranty. Rexagrees to assign to Lessee such rights a-; it may have under warranties, if
any, which i; may hwe received from the manufacturer of any Cars or parts the.-cfor and shall ot - . • -



Lessee's expense cooperate with Lessee and take such action as may be reasonably requested to
enable Lessee to enforce such rights. Rex makes no v'arranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusive!'/,
merchantability, fitness for a particular purpose extending beyond the description in the
applicable Schedule, or the desitjn, workmanship, condition or quality of the Cars or parts thereof
which Cars have been accepted by Lessee hereunder; and Rexshall hava no liability heraunder
for damages of any kind, including specifically but not exclusively, special, indirect, incidental, or
consequential damages on account of any matter which might otherwise- constitute a breach of
warranty or representation. Lessee represents that all of the matters set forth in Paragraphs 20!a),
(b) and (c) shall be and are true and correct at all times that any Car issobject to this Lease.

23. Governing Law — Writing. The terms of this Lease and all rights and obligations
hereunder shall be governed by the laws of the State of N - J .Thy terms of this Lease and the
rights and obligations of the parties hereto may not be changed or terminated orally, but only by
agreement in writing signed by the party against whom enforcement of such change or termination
is sought.

24. Counterparts. This Lease may be executed in any number of counterparts, each of which
so executed shall be deemed to be an original, and such counterparts together shall constitute but
one and the same contract, which may be evidenced by any such signed counterpart.

25. Severability — Waiver. If any term or provision of this Lease or the application thereof to
any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this
Lease or the application of such term or provision to persons or circumstances other than those as
to which it is invalid or unenforceable shall not be affected thereby, and each provision of this
Lease shall be valid and be enforced to the fullest extent permitted by law. Failure ofRex to
exercise any rights hereunder shall not constitute a waiver of any such right upon the continuation
or recurrence of the situation or contingency giving rise to such right.

26. Terminology. In construing any language contained in this Lease, no reference shall be
made and no significance given to paragraph titles, such titles being used only for convenience of
reference. Where the context so permits, the singular shall include the plural and vice versa.

27. Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall result in the obligation on the part of tha Lessee
to pay also an amount equal to twelve per cent per annum (or if such rate may not lawfully be
.charged, then the highest rate which may lawfully bs charged) of such overdue sum for the period
of time from one week after the due date until such overdue sum is paid.

28. Definitions. For all put poses'of this Lease the following terms shall have the following
meaning: . • . . . -

(a) "Interchange Rules" — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other matters pertaining to the interchange of freight traffic
reasonably interpreted as being applicable to the Cars, adopted and in effect from time to time by

.the Association of American Railroads and any other organization, association, agency, or
governmental authority, including the Interstate Commerce Commission and the United States
Department of Transportation, which may from tirnr: to time be responsible for or have authority
to impose such codes, rules,.interpretations, laws or orders.

(b) "Av:;ragy Date of Delivery" - that date which is determined by (i) multiplying the
number of Cars delivered by Rex on each day by the number of clays elapsed between such day
and the date of delivery of the f i rs t Car under the applicable Sch-'xlulo, and (ii) adding till of th;;

-6-



prcxiucts so obtained and dividing that sum .by the total number of .Cars delivered under the
applicable Schedule and (iii) adding such quotient rounded out to the nearest whole number to the
date of delivery of the first Car under the applicable Schedule. The date on which delivery of a Car
shall be deemed to have been made will be the day following delivery of the Car to the Lessee. A
Car shall be conclusively deemed delivered to the Lessee on the earliest date shown on any of the
following: (i) Certificate of Acceptance or other writing accepting a Car signed by the Lessee; or
(ii) a bill of lading showing delivery to Lessee or to a railroad for the account of Lessee.

(c) "Repair Work" — all repairs, maintenance, modifications, additions or replacements
required to keep and maintain the Cars in good working order and repair in accordance with and
on the effective date of the requirements of all Interchange Rules and preventive maintenance
necessary to keep and maintain the Cars in good working order and repair.

t

(d) "Casualty Cars" — Cars which are lost, stolen, destroyed or damaged beyond\
economic repair.

(e) "Replacement Cars" — Cars of substantially similar description and specification to
that set forth in the applicable Schedule which are substituted for Casualty Cars.

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
contained in this Lease shall bind and inure to the benefit of the parties and (to the extent
permitted in Paragraph 19 hereof) their successors and assigns. Without limiting the generality of
the foregoing, the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and
inure to the benefit of any assignee of Rex • and if such assignee is a trustee or secured party
under an indenture under which evidence of indebtedness has been issued in connection with'the
financing of the Cars, then also to the benefit of any holder of such evidence of inclebtness.

IN WITNESS WHEREOF,
year first above written.

Rexand Lessee have duly executed this Lease as of the day and

REX RAILWAYS, INC.

[CORPORATE SEAL]

ATTEST:

Secretary

GRAND TRUNK WESTERN RAILROAD CO.

a(Vj) Michigan & Indiana corporation

[CORPORATE SEAL]

ATTEST:

skten t



EXHIBIT A

, Schedule to Lease dated.-. ,19 by and between

Rex Railways, Inc. ("Rex") and ("Lessee")

CERTIFICATE OF ACCEPTANCE

Rex Railways, Inc.
P.O. Box 968
Englewcod Cliffs, New Jersey 07632 •

Gentlemen:

The undersigned, being a duly authorized representative
of Lessee, hereby accepts
( ) Cars bearing numbers as follows:

for the Lessee pursuant to the Lease and certifies that each of
said Cars is plainly marked in stencil on both sides of each Car

.with the words .

Title to this Car subject to documents
recorded v/ith 'the Interstate
Commerce Commission.

in readily visible letters not less than one inch (1") in height, and -that
each of said Cars conforms to, and fully complies with -the terms of said
Lease and is in condition satisfactory to the lessee. If the Lessee is a
railroad, lessee; hereby certifies -chat it is a.n interstate carrier by rail
and that the Cars cire intended for actual use and rr;ove;aent in interstate
commerce. .

.LESSEE



R E X ' S L O T NO.

.Schedule L

Page 1 of Schedule__l dated March. 26 . iq 79 to Lease dated

'March_2fi__. 1SL_25_ by and 'between REX RAILWAYS, INC.
( Rex) and Grand Trunk Western Railroad Company

TYPE AND DESCRIPTION OF CAR: New, 50 '6" inside length, 70-Ton

XM Boxcars with 10' sliding doors, nailable steel floors and

10" end-of-car cushioning.

N U M B E R OF CARS: 200 (Two Hundred)

INTERIOR EQUIPMENT: None • . • .

SPECIAL LININGS: None

PERMITTED LADING USE: Non-corrosive commodities.

•REPORTING MARKS AND NUMBERS: CV 600100 to 600299 inclusive.

SPECIFICATIONS DESIGNATED BY LESSEE: None

' INITIALF.O.T . DELI VERY POINT: Manufacturing plants.

"When Rex reporting marks-are specified, this lease is subject to the granting of all necessary
conyjhts to such USG by carrier or nriy either approve! now or hereatter required by tari f f , Inisrchoriqe
Ruler, or other applicable laws and regulations. ' ,



Veige 2 of Schacliils___-_l-—_datwl .̂r.QllJ^S 19_7JL to . Leas; dated

' Majcc.li_J>_6 19_Z9._._, by and balwftftn REX RAILWAYS, INC. '.

("Re- " ) and ^^Ml^_-l-1^u_rili_1''--2si.Gl-1-—?.---L^:-9:^_—--^--^-^-i-. __("Lf;ss«:"J

LEASE TERM: 15 (Fifteen) years. .

MONTHLY RENTAL: $391.00 (Three Hundred Ninety One Dollars) pel-

car per month.

SPECIAL TERMS: (1) Option to Terminate

So long as no default or event, of default shall have occurred and be continuing
under this Lease, Lessee shall have the option,exerclsable from tinia to time, to
.surrender up to ,67 of the Car's then subject to this Lease and to terminate its
. ob'iigations as Lessee under this Lease with respect to such surrendered Cars,

. Such option shall be exercised by written notice given by Lessee to Rex specify-
• Ing the number of Cars to }>e surrendered and fixing a date for surrender thereof' .
.which shall, be no less than six (G) months and no irore than nine (.0) irsoriths.
(such period being herein called an Option Exercise Period) subsequent to the
.date of such notice.

On the date fixed in such notice, Lessee shall deliver the Cars to Rex in accord-
ance with the provisions of Paragraph 17-of 'this Lease and, subject to the pro-
visions of Paragraph 17, Lessee's obligations under this Lease..with respect to
such Cars shall terminate.' If the delivery occurs within seven (7) years of the
.Lease commence; r:ent date, delivery will be to a point as designated by ";Rex---by
'notice to the lessee which point will be east of. the Mississippi River and
'Rex •' shall reimburse Lessee one-half of the freight charges paid by Lessee to
deliver -'die cars to the point designated by Rex. .. ' __ . if the delivery occurs
;ufter seven (7) years of the Lease co';rmencement date, delivery will be according
vto the provision of Paragraph 17. If Lessee exercises its opt ion'herein, (a) it
shall not give another Notice of Exercise of such option during '-the Option Exercise
'Period., .and (b) Rex shall have an option, exercisable by written, notice to Lessee
given not less than 60 days prior to the expiration of Option Exercise Period̂  • .
•f:o terminate this Lease, effective on the date of termination set forth in'Lessee's
/notice of exercise, as to the lesser" '̂  (i) all the Cars then subject to this
'lease (including the Cars which Lessee had specified in its notice of exercise),
rcr (ii) 100 Cars (including the Cars which Lessee had specified in its notice of :

exert;:!.so) , in v/hich event Lessee 55-Vail deliver all such Cars, .under the"provisions •
-.-of this paragraph. ; ' . i L- • • . ; - • • - :- - ••-• -'- •' ' • ' • • :-''-' ;- • -•--•• -'-•---• :".'•-'.'-



'Pa.rid 3. of Schedule 1 dated- March 26, 2979 to Lease dated March 26,
'-1979 by and between REX '-RAILWAYS/ INC.. (."Res") and Grand Trunk
Western Railroad Co..

(2) Purchase Option

The Lessee shall have the right to purchase -the cars if Lessee is not -then in
default hereunder at the expiration of the 15-year term of the lease, by serving
written notice on Rex at any time within the last year of such terra, at least (90)
ninety days prior to the last day of such term.. The purchase price shall'be the
fair market value to be agreed upon by Rex arid lessee. .

In "the event that 'the parties cannot agree on fair market value, it- shall be deter-
mined by three (3) arbitrators, one to be-selected by Lessee, one by Rex and the
third selected by the two arbitrators selected by the parties. Fair market value for
the purposes hereof shall mean the value which would be obtained in an arm's length
transaction between an informed and willing buyer other than a buyer currently in
possession and an informed and willing seller under no compulsion to sell without
deducting from such value costs or removal of the Cars from their location, in current
use.

GRAND TRUNK WESTERN RAILROAD CO,

By

[CORPORATE SEAL]
ATTEST:

Secretary

REX RAILWAYS, INC.

[CORPORATE SEAL]
ATTEST:

President

Secretary



I •' •

STATE OF New Jersey
COUNTY OF Bergen

On this .̂ /...£. day of .....fafyfiiS?^ .̂ 1Q..-!../. before me personally

appeared ,

to me personally known, who being b'y me duly sworn, says that he is .<5%.:..;\/.̂ C&S. President of
REX RAILWAYS,^IKC.^ and lj~S^^.....CfJ..jLl^rr^... to me personally
known to be the fr̂ <£r̂ £<...' Secretary of said corporation, that the seal affixed

to the foregoing instrument is the corporate sea! of said corporation, that said instrument was

signed and sealed on behalf of said corporation by authority of its Board of Directors, and they

acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

Notary Public
RUBIN SCHERTZ

NOTARY/PUBLIC OF NEW JERSEY
My Commission Expires May 4, 1982

ss
STATE OF

COUNTY OF

On this ."rV^TjfT.....day of...^/^fAfi^f^. , IQ...1 .̂., before me personally

appeared.... f\;&i. ...s^ffĵ ,

to me personally known, who being by me duly sworn, says th^t he is...'2/«

President of....vi(̂ <rf« î̂ ^ .̂.:>^Ut̂ .̂ .̂....$^^^

, and.

to me personally known to be the Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-

ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,

and they acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporation.

J. A. BREWER
Notary Public, Wayne County, Micfi..

My Commission Expires Dec. 16,1931


